4 April 2018

Company Secretary

Netwealth Group Limited

PO Box 336

SCUTH MELBOURNE VIC 3000

Carrection — Form 603 Notice of initial substantial holder
Matthew Alexander Max Heine

The attached document is a corrected Form 603 (Notice of initial substantial holder), which
updates the document | provided to Netwealth Group Limited on or about 28 December
2017.

To avoid doubt, the information in the attached document reflects my initial interest as it
should have been disclosed as at 20 November 2017, There has not been any notifiable

change in my interest in the company since that time.

Yours sincerely,

/&

Matt Heine
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Form 603

.Corporations Act 2001
Section 671B

Notice of initial substantial holder

Io. Company Name/Scheme NETWEALTH GlowP LimiTED

ACN/ARSH 6lo i45 Lok

1. Details of substantial halder (1)

Name MATTHEW  ALEXANBELD MAY HE(VE
ACN/ARSN (if applicable) AN/A

The holder became a substantial holder on 2411011 17

2. Details of voling power

The total number of votes attached Lo all the voling shares in the company or voting interests in the scheme that the substantial holder or an assoclate 2) had a
relevant interest (3) in on the date the substantial holder became a substantiat holder are as follows:

Class of securities (4) Number of securities Persgn's votes {5) Vating power (6}

QROINARY I5i, 225, $6o 151,225 86o 63-63 7.

3. Detzils of relevant interests

The nature of (he refevant interest the substantial holder er an asseciate had in the following voting securities on the date the substantiaf holder hecame a subsiantial
holder are as follows;

Holder of relevant intarest Nature of relevant interest (7) Class and number of securities

SEE AvNMEXLRE A,

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as faltows:

Holder of relevant Registered hoider of Person entitled to be Class and number
interest Securities registered as holder (8) of secunties

JEE AMUEXuRE A.

5. Consideration

The consideration paid for each relevant interest referred to i paragraph 3 above, and acquired in the four months prior 1o the day that the substantial holder became a
substantial holder is as follows:

Holder of refevant Date of acquisition Consideration (8) Class and number
inlerest of securities
Cash Non-cash

SEE AwwvExuvRE A.
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6. Associates
The reasans the persons named in paragraph 3 above are associates of the substantial holder are as lotlaws:

Name and ACNJARSN {if applicable} Nature of association
SEE  ANMEXURE A .

1. Addresses
The addresses of persons named in this form are as follows:

Name Address

SEE AunEXURE 4,

I —
Signature

i

]
(3
Ch

{5

(6)

"

8

)

pincname MATTHEWS ALEXANBER mAX HEINE capaty  PERSonAL  (APACITY

v iyl g e

DIRECTIONS

If there are 3 number of substantral holders with similar or related relevant interests (2g. a corporation and its related corperations, of the mariager ang trustae of an
equily Lrust). the names could be included in an anncrure to the form, I the relevant interests of a group of persons aie essentially similar, they may be refeired to
Lreughiout the farm as a specifically named group if the membership of each group. with the names  and addresses of members is clsarly set out in paragraph 7 of Ihe
farm.

See the definnian of "assoctate” n section 9 of the Corporations Act 2001.
See the definition of "relevant interest” in sections 68 and 671B(7) of the Corporations Act 2001,
The vating shares of @ company constitute one class unless divided mto separate classes,

The lotal number of voles allached ta all the voting shares in Lthe company or voting interests in the scheme (if any) that Lhe person or an associale has a relevant
imerest in,

The persan's voles divided by the total votes in the body corporate or scheme multiplied by 100.

Include detaits of:

fal any selevant agreement or ather circumstances by which the relevant interest was acquired, I subsection 671B(4) applies, a copy of any document setling out
the terms of any refevant agreement, and a staterient by the person giving full and accurate details of any contract, scheme or arranggment, musl accompany
this form, together with a written statement certifying this contraet, scheme or arrangement; and

b} any qualification of the power of a person Lo exercise, controf Lhe exercise of, or influence the exercise of, the vating powers of disposal of the secwrities 1o
whicti the relevant interest refates (ingicating clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corpotations Act 20C1.
If the substantial holder is unable to deterimine the identity of the person (g, if the relevant interest anses because uf an option) wiite "unknow”,

Details of the consideration must inctude any and all benefits, money and other, that any person from whom a relevant interest was acquired has. of may, become
entitled to receive i relation 1o that acqussition, Details must be included even of the benefit is conditional on the happening or nat of a contingency. Details must be
included of any benefit paid on behalf of the substantial holder or its assocrate in relation 10 the acquisitions, even If they are not paid directly o the person from whom
the relevant interest was acquired,




Annexure A

This is Annexure A of 4 pages referred to in Form 603 (“Notice of initial substantial holder"y addressed

/4. 4%

to Netwealth Group Limited.

M

Details of relevant interests (see item 3 on the Form 603)

ATTHEW ALEXANDER MAX HEINE

G2 Ayl 208

Date

Holder of relevant interest

Nature of relevant interest

Class and number of securities

Matthew Alexander Max Heine

Registered holder of the shares
specified in the fight-hand
column.

1,658,461 ordinary shares

Matthew Alexander Max Heine

Has a relevant interest in the
shares specified in the right-
hand column held for his
account in the Netwealth Wrap
Service by Netwealth
Investments Limited (ACN 090
569 109).

616,336, ordinary shares

Matthew Alexander Max Heine

Controls (and owns a controlling
shareholding in} Heine Sight
Investments Pty Ltd (ACN 605
730 667). As a result, Matthew
Alexander Max Heine has a
relevant interest in the shares
specified in the right-hand
column held for Heine Sight
Investments Pty Ltd's account
in the Netwealth Wrap Service
by Netwealth Investments
Limited (ACN 090 569 108).

935,258 ordinary shares

Matthew Alexander Max Heine

Has arelevant interest in the
shares specified in the right-
hand column held for his
account in the Netwealth
Superannuation Master Fund by
Netwealth Investrments Limited
(ACN 0905691089).

1,350 ordinary shares

Matthew Alexander Max Heine

Matthew Alexander Max Heine
helds 25% of the shares in Heine
Brothers Pty Ltd (ACN 006 819
718), and so has a relevant
interest in any shares in which
that cormpany has & relevant
interest (under section 608(3) of
the Corporations Act Z007(Cth).

125,904,990 ordinary shares

1| Form 603 - Annexure A (Netwealth Group Limited)

17 Navember 2017



Holder of relevant interest

Nature of relevant interest

Class and number of securities

Heine Brothers Pty Ltd is
registered holder of the shares
specified in the right-hand
column.

Matthew Alexander Max Heine

Matthew Heine holds 25% of the
shares in Heine Brothers Pty Ltd
{ACN 006 819 718), and so has a
relevant interest in any shares in
which that company has a
relevant interest {under

22,109,465 ordinary shares

section 608(3) of the
Corporations Act 2001{Cth)}.
Heine Brothers Pty Ltd has a
relevant interest in the specified
shares as a result of an
agreement with Leslie Max
Heine Pty Ltd, under which
Heine Brothers Pty Ltd may
direct the votes attached to the
specified securities.

Details of present registered holders (see item 4 of the Form 603)

Holder of relevant Registered holder of Person entitled to be Class and number of
interest securities registered as holder securities
Matthew Alexander Matthew Alexander Matthew Alexander 1,658,461 ordinary
Max Heine Max Heine Max Heine shares
Matthew Alexander Netwealth Investments | Netwealth Investments | 616,336, ordinary
Max Heine Limited {ACN 090 569 Limited (ACN 090 569 shares

109) (in its capacity as 109) (in its capacity as

operator of the operator of the

Netwealth Wrap Netwealth Wrap

Service, an investor Service, an investor

directed portfolio directed portfolio

service). service).
Matthew Alexander Netwealth Investments | Netwealth Investments | 935,258 ordinary shares
Max Heine Limited (ACN 090569 | Limited (ACN 080 569

109) (in its capacity as 109} {in its capacity as

operator of the operator of the

Netwealth Wrap Netwealth Wrap

Service, an investor Service, an investor

directed portfolio directed postfolio

service) service)
Matthew Alexander Netwealth Investments | Netwealth Investments | 1,350 ordinary shares
Max Heine Limited (ACN 090569 | Limited (ACN 090569

109) in its capacity as 109) in its capacity as

trustee of the trustee of the

Netwealth Netwealth

Superannuation Superannuation

Master Fund. Master Fund.

2| Form 603 - Annexure A (Netwealth Group Limited)
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Holder of relevant Registered holder of Person entitled to be Class and number of
interest securities registered as holder securities
Matthew Alexander Heine Brothers Piy Ltd | Heine Brothers Pty Ltd | 125,904,990 ordinary
Max Heine as trustee for The as trustee for The shares

MMH Trust MMH Trust
Matthew Alexander Leslie Max Heine Pty Leslie Max Heine Pty 22,108,465 ordinary
Max Heine Ltd (ACN 150211 215) Ltd (ACN 150 211 213) shares

ATF The LMH Trust ATF The LMH Trust

Consideration {see item 5 of the Form 603)

Holder of relevant
interest

Date of
acquisition

Consideration

Cash

Non-cash

Class and number
of securities

Matthew Alexander
Max Heine

24 November
2m7

Nil

1,658,461 ordinary
shares in Netwealth
Holdings Limited (ACN
133 790 148). The share
sales occurred
pursuant to a Share
Sale Agreement dated
20 November 2017, a
copy of which is
attached.

1,658,461 ordinary
shares

Matthew Alexander
Max Heine

24 November
207

Nil

616,336 ordinary shares
in Netwealth Holdings
Limited (ACN 133790
1486). The share sales
occuired pursuantto a
Share Sale Agreement
dated 20 November
2017, a copy of which s
attached.

616,336, ordinary
shares

Matthew Alexander
Max Heine

24 November
2017

$98,605

909,608 ordinary
shares in Netwealth
Holdings Limited (ACN
133 790 146). The share
sales occurred
pursuant to a Share
Sale Agreement dated
20 November 2017, a
copy of which is
attached.

935,258 ordinary
shares

Matthew Alexander
Max Heine

24 November
2017

$4,995

N/A

1,350 ordinary
shares

Matthew Alexander
Max Heine

24 November
2017

Nil

125,904,990 ordinary
shares in Netweaith
Holdings Lirnited (ACN
133790 146). The share
sales occurred
pursuant to a Share
Sale Agreement dated
20 Navember 2017, a

125,804,990
ordinary shares

3| Form 803 - Annexure A (Netwealth Group Limited)
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Holder of relevant Date of Consideration Class and number

interest acquisition of securities
Cash Non-cash

copy of which is

attached.
Matthew Alexander | 24 November | Nil Mil 22,109,465
Max Heine 2017 ordinary shares
Associates (see item 6 of the Form 603)
Name Nature of association
Heine Sight Matthew Alexander Max Heine and Heine Sight Investments Pty Ltd (ACN
Investments Pty Ltd 605 730 667) are likely to be acting in concert in relation to Netwealth Group
(ACN 605 730 667} Limited's affairs. As aresult, they would be associates under section 12(2)(c}
of the Corporations Act 2001(Cth).

Addresses (see itern 7 of the Form 603)

Name Address

Matthew Alexander Max Heine 22 Young Street, Albert Park VIC 3206

Netwealth Investments Limited (ACN 080 559 Level 8,52 Collins Street, Melbourne VIC 3000
109)

Heine Sight Investments Pty Ltd {ACN 605 730 c/- Level 10, 530 Collins Street, Melbourne VIC
667) 3000

Heine Brothers Pty Ltd (ACN 006 819 718} Level 8, 52 Collins Street, Melbourne VIC 3000

4| Form 603 - Annexure A (Netwealth Group Limited) 17 November 2017
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Share sale agreement

Agreement
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o{ the  contract,

K

The parties listed in column A of Schedule 1
Netwealth Group Limited
Netwealth Group Services Ply Ltd

Netwealth Holdings Limited

101 Collins Sireet Melbourne Vic 3000 Australia T+81 39288 1234 F +61 3 5268 1567
GPO Box 126A Melbourne Vic 3001 Australia herbensmithiraghllls.com DX 240 Melbourne
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Share sale agreement

Date »
Between tha partles
} Sellers The partles listed In column A of Sehedule 1
O {each, a Seoiler, and {ogather, the Sellars)
i
" Buyer . ... Netwealth croup Limited o
' ACN 820 145 404 of Lavel 8, 52 cOl[Ins Slreet Melbourne Vlc 3000
(Buyet)
Lender Netwealth Group Services Ply Ltd
ACN 135 840 840 of Level 8, 52 Collins Sfrest Melbourne Vic 3000
{Landen)
Company Natwealth Holdings Ltd
ACN 133 790 148 of Level 8, 52 Collins Sireet Malbourne Vic 3000
{Company)
Recitals 1 Ench of the Sellers ovins the Sale Shares sel out opposite tha
- name of {hat Seller In columns B and C of Schedule 1, being
O ' colleolively all of lhe Issued sharas of the Company.

2 Each of the Sellers has agreed (o sell the Sale Shares sef out
. opposite the name of that Seller In columns B and C of Schedule
1 and the Buyer has agreed o buy the Sale Shares on the larms
and condltions of thls agreement,

The parties agree as follows:

B7425608 Share sale agreement page j
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1 Definitions and interpretation
11 Definitions
The meanings of the ferms used In this agreement are set out below.
Term Meaning
A Class Loan has the meaning given In clause 7.2(a).
Agreement
A Glass Shareholder sach Seller hat held A Clase Shares prior to thelr conversion Inle
Ordinary Shares ihat continues 19 hoid those Qrdinary Shares at
Completion,
A Class Shares previous "A" ¢lass shares in the capltal of the Company issued
under the Netweallh Loan Share Plan, which converted Into
Ordinary Shares on & Oclober 2017,
ASX ASX Limited ACN 008 624 681 and, when {hs context requires, the
financlal market that it operates,
ASX Settlement ASX Setflemant Ply L4d (ABN 49 008 504 532),
Business Day a day thal is nof a Saturday, Sunday or public hollday and on which
banks are open for business generally In Victoria.
Buyer Ordinary Shares  fully pald ordlnary shares in the Buyer.
Buyer Performanea the terms of the Buyar Parformance Shares as sel outin the
Share Terms Prospecius.
Buyer Performarnce performance shares In the Buyer issuted In accordancs with the
Sharea Buyer Peiformance Share Terms,
Buyar Shares the Buyer Ordinary Shares and the Buyer Performance Shares,
87425805 Share sale agresment

page 2
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Term Meaning
Buyer Warrantles the waranties set out In Schedvle 3.
Cash Component the amount of cash allocated fa each Seller as setout in column G
of Schedule 1, .
CHESS ASX's Clearing House Eleclronle Subregister System,
Claim any clalm, damand or cauee of action however arising In refation o
1 any provision of this agreement; or
2 the Sale Shaves.
" Gompletion " the completion of the sale and purchase of the Sale Shares in

accordance with cleuses 4 and &,

Completian Cash
Payment

for a Saller, the Cash Camponent specified In column G of
Schadule 1 for that Seller minus any payment lo be made lo the
Lender under clausa 8.

Carporations Act

the Corporations Act 2001 (Cth). .

Encumbrance

a morlgage, charge, pledge, llen, encumbrance, securily inferest,
tltle retentlon, preferential rght, irust arrangement, contractual right
of set-off, or any other security agreement or amangement In favour
of any person, whether raglstered or unregistered, Including any
Security Interest,

End Date

31 Decembar 2017,

First Holden Option
Shares

the Optlon Shares (ssued {o Andraw Leo Holdan on exerclse of the
Flrst Holden Options.

Flrst Holden Options

has the meaning given in the definition of Optlons.
Fundad Ordinary has {he meanlng given in clause 7.2(b),
Shares
GST has the meaning given In the GST Act.

87425606

Share sale agresment pays 3




o
_*__}\\V.// HERBERT
S
7 Y FREEMILLS
7N
Term Meaning
GST Act {he A New Tax Syslem {Goods and Services Tax) Act 1889 (Cth),
Holding Lock has the meaning in Section 2 of the opacating rules of ASX
Selllement.
1mmed|'ately Avalizhle electronlc means of {ransfer of cleared funds Into the bank
Funds accounts nominated in advance by the Sellers (a5 applicable),
lssuer Sponsorad the parl of ihe Buyer's register for shares that Is administered by
Subreglstor the Buyer (and nol ASX Selliement} and records uncerlificated
holdings of Buyer Ordlnary Shares.
Listing Date the date on which Buysr Ocdinary Shares commence frading on
ASX, whether on a conditional and deferred setflement basis or
otherwise.
Loan Repayment has the meaning given in clause 8,
Option Lean has the meaning given in clause 7.3(a).
Agreement
Optlon Shareholder aach of Keat Chew and Andrew Lea Holden, who held Optlons
prior to thelr exerclse for the fssue of Ordinary Shares and whe
conlinue fo hold those Qrdinary Shares at Completion.
Optlons 1 in the case of Keat Chaw, 15,000 oplions granted by the
Company on 18 May 2008 (and exercisad on 17 September
2017); and
2 inthe case of Andrew Leo Holden;
a) 25,000 oplions granted by the Company on 11 June 2010
(and exercisad on 18 Oclober 2014); (the First Holden
Options); and
b) 25,000 options granted by the Company on 11 June 2010
(and exarcisad on 11 Sepiamber 2047) (the Second
Holden Optlons),
which entifed the opfion holder.lo 1 Ordinary Share on exercise of
lhe aption, all of which wera exerclsad by the option holders and
Ordinary Shares Issued o ihe option holders on the dates set out
above,
87425605 Share sale agreement page 4
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Meaning

Ordlnary Shares

the {uily paid ordinary shares In the capilal of the Company
speclfied in column B of Schedule 1,

Platinum Share Lean
Agreament

has tha meaning given in ¢clause 7.1(a).

Platinum Sharshelder

each Seller that holds Platinum Shares at Completlon.

Platinum Shares

the "platinurm® class shares In tha capital of the Company issued
unde:' it;e zée(weallh Loan Share Plan specified In column C of
Schedule 1.

Prospactus ffie prospectus {o be issued by ihe Buyerin ralaiion to an Inftial
publlc offer of Buyer Qrdinary Shares and iIsting on ASX.
Purchase Price has the meaning given fo that {etm In clause 4.1,
Reciplent has the meaning givenin elauge 13,3,
Ragulatory Authority 1 any government or local authority and any depariment, minster
or agency of any govarnmeni; and
2 any other aulhority, agancy, commission or simflar entify having
powers or jurlsdiction under any faw or regulation,
Respectlve Froportion  the parcentage of the Purchase Brice payable by the Buyer fo sach
Ssiler as sel out in column H of Scheduie 1.
Restructurs has tha meaning givenin tha Prospesius,
Sale Shares the Ordinary Shares and Piatinum Shares specifed in columns B
and C of Schedule 1,
Serip Component the number of Buyer Shares allocaled to sach Seller as set out in

columns E and F of Schedule 1,

Second Holden
Optons

has the meaning givan In the definition of Oplions.

87425005
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Term

Meaning

Secutlty [nterest

any morlgage, charge, pledge, len, encumbrance or other Interest
of any halure as granted over a share,

Seller Warranties

the warrantles set out in Schedule 2,

has tha meaning given in clause 13.3,

as applicable, each of:

1 The LMH Trusi;

The MMH Trust;

The MAM Helne Invasiment Trust No 1;
The WFT Invastment Trust;

The MRF Invastment Trust;

The Allen hvesiment Trust;

The Headline Invastments Trust;
Nefwealih Superannuation Master Fund;
The Kelly Family Suparannuation Fund;
10 The Juplter in the 8th Superannuation Fund;
11 The Reckless Abandon Super Fund;

12 ‘The CFR Super Fund;

13 The Borg Macaulay Super Fund:

14 ‘The Coldwell Family Trust;

45 The Borg Macaulay Family Trust;

16 Enger Famity Private Superannuation Fund;
17 Lewis Superannuation Fund;

48 Nicholls Family Fund;

19 Tongs Super Fund; and

20 The Burnrannoch Unit Trust,

constiluted by its applicable Trust Dead.

o @ =~ ;BN

In relation fo a parficular Trust, means the frugt deed under which
{hat trust was established as amended from {ime to ime.

i Suppller
Trust

|

\

\
Trusf Deed
Truster

1 In relation to the LMH Trust, Leslle Max Heine Pty Lid;

' 2 in relation to the MMH Trust, Helne Brothers Pty Lid;

3 in relotion to the MAM Heine investment Trust No 1, Helne

87426606
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Tetm Meaning

Sighl Invesiments Ply Lid;

In relation to the WFT Investmant Trust, WET Ply Lid;

I relation to the MRF Investment Trust, MRF Holdings Py Lid:
In refation to the Allen Invesiment Trust, Ragallen Ply Ltd;

in relation to the Headline Invesiment Trust, Asset Plus Ply Ltd;

In relation to Netwealth Superannvation Master Fund,
Netwsalth Invastments Limited;

9 In refation to the Kelly Family Superannualion Fund, Deminie
Willlsm Kelly and Sarah Jane Kelly;

10 n refation to the Juplter in the 8™ Superannuation Fund, Jare
Getson end Matihew Getson;

11 in refation to the Reckless Abandon Super Fund, Philip Coldwell
and Helen Coldwell;

127 rélafion to ihe GFB Super Fund, Chrls Begg and Faye Begg;
13 in refation to the Borg Macaulay Super Fund, Primecara Ply

td;

;h ~ ;e N

14 In relation to the Coldwell Family Trust, Sliver Projacts Pty Ltd;
16 In reletion to the Borg Macauley Family Trust, Primecare Ply

18 In relatlon to Ihe Enger Family Private Superannuation Fund,
JSFE Ply Lid;

17 In relalion to the Lewls Superannuation Fund, Davyd Charles
Lewls Lewls and Amanda Jane Lewis; and

18 In relaflon o the Nicholls Famiy Fund, Melanie Nicholls and
Stephan Nicholls; :

18 in :ieleﬂon fo the Tongs Super Fund, Tohgs Neminees Ply Lid;
an '

20 in ralation fo Burnrannoch Unit Trust, Perleeda Ply Lid.

Llability of Selfers
The liabillty of the Sellers under this agreement I several only and despite any other
provislon of this agreement:

(a) the fallure by one Seller to perform any obligatlon of that Seller does not relieve
any other Seller of its llabllity to perform its obligations; and

() no Seller is liable for any llabilty of any other Selar.

Business Days
If the day on which any act is to be done under this agreement Is a day other than a

Business Day, that act must be done on or by the immediately succesding Business Day
except where thls agreement expressly specifies otherwise.

Share sale agresmant
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General rules of inferpretation

In this agreement headings are for convenience only and do not affectinterpretation and,
unless the contrary intention appears: .

(@)

{b)
(c)

()

(9)

0
(9
(h

0

0

(k}
0

Condition for Completion

a word importing the singular Includes the plural and vice versa, and a word of
any gender Inciudes the corresponding words of any ather gender;

the word including or any ather form of that word Is not a word of fimltation;

if a word or phrase Is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

a reference to a persoh includes an Individual, the estate of an individual, &
sosporation, a Regulatory Authority, an Incorparated or unfncorporated
assoolation or pariles In a joint venture, a partnership and a trust;

a reference to a party includes that party’s executors, administratars,
suceessors and permitted asslgns, Including persons taking by way of novation
and, in the case of a trustee, includes any substtiuted or additlonal frustee;

a reference to a dosument or a pravislon of a document s to that document or
provislon as varled, novated, ratifled or replaced from time o time,

a reference o this agreement is to this agresment as varled, novated, rafffied or
replaced from {ima ta time} .

a reference fo an agerncy or body; If that agency or body ceases lo existor is
recanstituted, renamed or replaced or has Its powers of function removed
{ohsolete body), means the agency or body which performs most closely the
functions of the obsolate body;

a reference fo a party, clause, schedule, exhlblt, attachment or annexurels a
reference to a party, clause, scheduls, exhibit, attachment or annexure to or of
this agreement, and a reference to lhis agreement includes all schedules,
exhibits, altachments and annexures to If

a reference to a statute [noludes any regulations or other instruments made
under It (delegated legislation) and a reference to a sfatute or delegated
leglslation or a pravision of elther includes con solldations, amaendments,
re-enaciments and replacements;

a referance to $ or dollar Is fo Ausiralian currency; and

this agreement must not be construed adversely to a parly just because that
party prepared it or caused if to be prepared.

(a) Clauses 3 and 4 do not hecome binding on the partles and are of no force or
effect unless and until the Buyer Ordinary Shares have commenced frading on
ASX on a condltiona! and deferred setilement basis.

{b} The Buyar must promptly nofify the Sellers If It becomes aware the condltion in
clause 2{a) has becoms Incapable of belng satisfled befora the End Date,

{c) The condition In clause 2{a) Is for the benefit of the Buyer and may only be
walved by the agreement of the Buyer.

{d) In the event that:

B7d26606
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(1) the condition in clause 2(a) bacomes lﬁcapab!e of being satlsfied
before the End Date; or
(2) as at lhe End Date, the condifion In clause 2(a) ls not satisfied,

then the Buyer or the Sellers may terminate this agreement with Immediate
effeat by writlen notice to the other.

Sale and purchase of Shares

3.1

Sale of Shares

On Completion each Seller must sell the Sale Shares set out opposite the name of that
Seller in columns B and C of Scheduls 1, free and clear from all Encuimbrances together
with all rights attached to them as at the date of this agreament and that accrue between
the date of this agreement and Completion, and the Buyar must buy the Sale Shares for
the Purchase Price.

A ba NS Mk Smaaes  AEAEE Sk reRr e e R ome

Purchase Price '

4.1

4.2

4.3

B7425805

Purchase Price

(@) The ¢onsideration for the sale of the Sale Shares is;

(1) the payment by the Buyer of the Cash Component to each of the
Sellers (as applicable); and

(2) the Issue by the Buyer of the Scrip Component to each of tha Sellers
(as applicable),

(collectively, the Purchase Price),

{0 The Purchase Price will be pald in accordance with this clause 4 and clause 5
- and Schedule 1. .
(&) For the avoldance of doubt, each individual Sale Share must be sold for cash or

& Buyer Share, but not some combinaflon of the two.

Cash Component

At Completion, the Buyer must pay to:

(@) each Seller the Completion Cash Component (if any) for that Seller in
Immediately Avallable Funds without counter claim or set off: and
{b) the Lender the Loan Repayment In accordance with clause 8.

Scrip Component
At Completion, the Buyer must Issue to each Seller the Buyer Shares comprising the

Scrip Component (If any) payable o that Seller specifted in columns E and F of Schedule
1 for that Seller,

Share sale agreament
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4.4

4.5

4.6

Subsciiption application

By executing this agreement, each Seller:

(a) applles to have the Buyer Shares which form the Sorip Conslderation payable to
that Seller Issted fo them;
)] agrees to hold the Buyer Shares which form the Sorip Consideration issued fo

them on and subject to the provisions of the constitution of the Buyer from time
to fime and to be bound by and obssrve such provislens;

() In relation ta the Buyer Performance Shares, on and subject to the provislons of
the Performance Share Terms and to be bound by and observe such
provisions; and

{d) acknowledges that the Buyer Shares which form the Scilp Conslideratlon are
' 1ssued with disclosure for the purposes of Ch. 80 of the Corporations Act.

Rights and ranking ~ Buyer Ordinary Shares

The Buyer Ordinary Shares which form the Scrip Consideration issued pursuant to clause
4,3 wilk

@) be Issued as fully pald;

(b} subject lo clauses 7.2 and 7.3, be free of Encurnbrances; and

(c} rank equally In alt respects with the other Buyer Ordinary Shares on issue as at
the date of Completion.

Rights and ranking — Buyer Performance Shares

{a) The Buyer Performance Shares which form the Scrip Conslderation issued
pursuant to clause 4.3 will:
{1} ba issued as fully pald;
{2) subject to clause 7.1, be free of Encumbrances; and

(3} rank equally in all respacts with the other Buyer Performance Shares
on Isgue as at the date of Gompletion.

Completion

5.1

6.2

Time and place for Completion

Completion must take place on the date specified for completion of tha Restruofure In the
Praspectus af the offices of Herbert Smith Freehilis at Lavel 42, 101 Collins Sirset
Melbourne, Victoria, 3000, or at any other date or place as the Buyar datermines.

Seller obligations

{(a) At or hefore Complation, the Sellers must:

(1) deliver to the Buyer complated transfers of the Sale Shares in favour
of the Buyer as transferee duly exacuted by the registered holder as

transferor; and

Share sl agreement
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(2) dellver to the Company the orlginal share cerfificates or confirm that
share certlficates relating to the Sale Shares have been desiroyed,

(B) At or before Completion, Heine Brothers Pty Lid must procure that the
Company's board of directors pass a resolution approving the registration of the
Buyer as holder of the Sale Shares In its regfster of sharsholders and the issus
of new share certificates for the Sala Shares In the name of the Buyer, subject
anly fo recelpt of the executed share Itansfers refarrad to in clause 6.2(a)(1)
and 6.3{b} and any duty payabls, and dallver a copy of those resolutlons to the

Buyer,
5.3 Buyer obligations
At Gompletion, the Buyer must;
{(a) pay the Purchase Price to the Sellers In accordance with clause 4; and
(b} exectits and deliver lo the Sallers the transfers of the Sale Shares.
5.4 Title and risk
- - Beneficlal- ownership-of and risk In the Sale Shares will pass from.the Sellers.to-the Buyer
on Completion, )
6 Past Completion
{a) Within 28 days following Completlon, the Buyer raust procure that the Company
lodge all relevant notiflcations (including to any Regulatory Autherlly) to reflect
the actions taken under clauses 4 and 5.
() Following Completion, the Buysr must ensure that the Sellers that recslved a
Scrlp Component are properly registered In the Buyer's register of
sharsholders.
©) Within 2 Business Days after Completion, each Seller holding at least 5% of the
Issued share capltal of the Buyer on Gompletion must lodge an ASIC Form 603
‘Notice of Inltial Substantial Shareholder’ with the Buyer and ASX.
7 Amending loan agreements
7.1 Platinum Shares

(a) Each Plafinum Shareholder has entered Into a loan agreement with the Lender
under which the Lender previded a limited recourse loan fo that Platinum
Shareholder to fund the acquisition price of the Platinum Shares {Platinum
Share Loan Agreement),

{b) Notwithstanding any provision in a Platinum Share Loan Agreament or the
terms of the Platinum Shares, the Lender and the Company sach agrees that
each Platinum Shareholder may sall all thelr Platinum Shares {o the Buyer
under this agresment on the condition that:

) the Platihum Sharehoider receives as consideration for the Platinum
Shares an equal number of Buyer Performance Shares as specified in

87425608 Share sals agresmant
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column F of Schedule 1 for that Sefler as part of that Seller’s Scrip
Compenent; and

(2} the Platinum Shareholder agrees that from Completion the terms of
fhe Platinum Share Loan Agreement are amended as follows:

(A) references fo Platinum Shares are replaced with Buyer
Parformance Shares;

(B) references fo the Company are replaced with the Buyer;

(C) clause 5.1(b) is amended to speelfy that the proceeds of a
compulsory divestiture of Buyer Performance Shares must
be used to rapay that part of the loan balance attributable o
those Buyer Performance Shares; and

D) clause 5,1(d) is amended such that the [oan must be repald
by 31 Qctober 2022,

The Buyer agrees to become & party, and the Company agress to cease ag a
party, to the Platinum Share Loan Agreement In acecordance with clause

7.1(b)(2)(B).

: 7.2 A Class Shares

(a)
{b)

{c}

Q (d

oT428606

Each A Class Shareholder has entered Into a loan agreement with the Lender
undar which the Lender provided a limited recourse [oan to that A Class
Sharehalder to fund the acquisition prica of the A Class Shares (A Class Loan
Agreement),

Some A Class Shareholders wera issued Ordinary Shares at the same time as
A Clags Shares, In which case the A Class Loan Agreement funded the
acl:qulsttlon price of both the Ordinary Shares {Funded Ordinary Shares) and A
Class Sharss,

The A Class Shareholder acknowledges and agrees that on gonversion of the A
Class Shares Into Ordinary Shares, the loan under the A Class Loan Agreement
(to the extent it funded ihe acquisition price of the A Class Shares) altached to
the Ordinary Shares Issued on conversion (Converted Shares), such that
references to A Class Shares In the A Class Loan Agreement refer to the
Converted Shares.

Notwithstanding any provislon In an A Class Loan Agreement, the Lender
agrees that each A Class Shareholder may sell all thelr Converted Shares (and
Funded Ordinary Shares [f applicable) to the Buyer under this agreement on the
condition that where the A Class Shareholder elects to recelve as consideration
for the Converted Shares {and Funded Ordinary Shares if applicable}:

{1 any Sorlp Component as specified In column E of Schedule 1, the A
Class Shareholder agrees that irom Completion the terms of the A
Class Loan Agreement are amended as follows:

(A) references to Converted Shares (and Funded Ordinary
Shares if applicable) are replaced with Buyer Ordinary
Shares issued fo that A Class Shareholder in consideration
for the Converted Shares {and Funded Ordinary Shares If
applicable) (A Class Conelderation Shares); and

{B) references to the Gompany are replaced with the Buyer; and

Share sale agréement
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{2) any Cash Component, the A Class Shareholder agrees to repay the
loan on those A Class Shares (and Funded Ordinary Shares if
applicable} [n aceordance with clause 8.
{e) The Buyar agreas {o bacome a parly, and the Company agrees to cease as a

party, to the A Class Loan Agreement in accordance with clause 7.2(d){1)(B).

7.3 Options

{a} Each Option Shareholder has entered into @ loan agreement with the Lender
(including in the case of Andrew Leo Holden, separale loan agrasments in
respect of the Flrst Hotden Optlons (the First Holden Option Loan
Agreement) and the Second Holden Optlons, respectively), under which the
Lender provided a limited recourse loan to that Option Shareholder to fund the
exercise price of the Optlons (gach an Option Loan Agreement),

{b) Each Opllon Shareholder acknowledges and agrees that:

(1

clause 4.1(a) of the relevant Option Loan Agreement Is amended to
delete the words "grants the Lender a charge over the Shares, and™;

(2) olause 4.2 of the Option Loan Agreement is deleted; and
{3) on exercise of the Optlons, the loan under the Option Loan Agreement
altached to the Ordinary Shares issued on exerclse of the Optlons
{Option Shares), such that references to Oplions in the Option Loan
Agreement refer to the Optlon Shares.
(©) Notwithstanding any provision In an Option Loan Agreement, the Lender agrees

that each Optfon Shareholder may sell all thetr Option Shares to the Buyer
under this agreement on the condltlon that where the Opiion Shareholder elects
to receive as conslderation for the Option Shares;

(1)

in the case of the First Holden Option Shares, any Scrip Component
as specified In column E of Schedule 1, Andrew Leo Holden agrees
that from Completion the terms of the First Holden Option Loan
Agreement are amended such that:

(A) references to Opfion Shares are replaced with the Buyer
Ordinary Shares Issued to Andrew Leo Holden In
consideration for the First Holden Option Shares (Option
Consideration Shares); and

(B) references to the Company are replaced with the Buyer; and

(2) any Gash Component, the Optlon Sharehalder agrees to repay the
loan on those Optlon Shares In accordance with ¢lause 8,
(&) In relation to the First Holden Option Loan Agreement, the Buyer agrees to

become 2 party, and [n refatlon fo each Option Loan Agreement, the Company
agrees to ceass as & party, in accordance with clause 7.3(c)(1)(B).

8 Repayment

{a) Each A Cfass Shareholder or Option Shareholder who has elected fo receive a
Cash Component as consideration for their Converted Shares or Option Shares
(Cash Component Shares), as applicable, agrees with the Lender to repay the
loan outstandling on those Cash Component Shares at Completion.

B7425605
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{b) In salistaction of the obligation In ¢lause 8(a), each relevant A Class
Shareholder and Option Shareholder, as applicable, directs the Buyer to pay to
the Lender an amount equal to the loan oulstanding on the Cash Component
Shares on Completion {(Loaty Repayment).
(c) Prlor to Complation, the Lender will provide the Buyer with ths total amount for
the Loan Repayment in order to enable the Buyer to satisfy its obligations under
clause 8(b).
9 Restriction on dealing
9.1 Restrictlon on dealing
In accordance with the A Class Loan Agreement and fhe Oplion Lean Agreament, each A
Class Shareholder and each Option Shareholder must not dispose or ofherwise grantor
permit a Securily Interest over any of the A Class Consideration Shares or Oplion
Gonslderation Shares, as applicable, (Restricted Shares) while the loan In respect of
lhose shares remains oulstanding of unlaes amangements fo the satisfaction of the board
of the Buyer are made In respect of the proceeds.
9.2 Holding lock
Each A Class Shareholder and each Option Shareholder acknowledges and agrees that
(a} as soon as practicable following the Issue of the Restricted Shares or the
commencement of trading of the Restricted Shares on the ASX, as applicable,
the Restricted Shares will be registered and held for each A Class Shareholder
and sach Option Sharsholder, as applicable, on the Issuer Sponsored
Subreglster;
{b) the Buyer will apply a Holdlng Lock to the Restricted Shares as soon as
practioable after registration of the Restricled Shares on the lssuer Sponsored
Subreglster and each A Class Sharehalder and eash Option Shareholder
hereby agrees to the application of the Holding Lock; and
{c} they must provide the Buyer with at least 10 Business Days' written notice prior
fo the sale of thelr Restricted Shares, to allow the Buyer to do ali things
necessary to ensure that the Holding Lotk is released on repayment of the [oan
afiributable to the relevant Restricled Shares Including nolifying ASX that the
Restrlcted Shares will be released from the Holding Lock, In aacordance with
the timing requirements set outIn Listing Rule 3.10A.
10  Warraniies
10,1 Seller Warranties

Each Seller warrants to the Buyer that each Seller Warranly givan by it {s true and correct
25 at the date of this agreement and the time Immediately prior to Completion.

Share sale agreamant
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10.2

10.3

10.4

Basls of Sellers’ liability

The Buyer acknowledges and agrees that notwithstanding any other provision of this
agreement:

(a)

(b)

no SelferIs llable for any Claim arising out of a breach by another Saller of any
of the Seller Warranties and each Seller only glves the Selier Warrantles th
respect of itself and the Sale Shares it holds; and

the maximum amount recoverable by the Buyer from any Seller In respact of
any Claim is the Respective Proportion for that Selfler multiplied by the
Purchase Price.

No other warranties

@
(b}

* (0)

(d)

The Sellers give no warranties and make no representations in refation to the
Saile Shares (other than ihe Seller Warranties),

Sublect to any statutory rights which cannot be excluded, the Buyer doas not
have any tlghts or remedles agalnst the Sellers under this agreement or
otherwise In respect of;

T ) T enywarrahities or fépresintations’ of whatever natUre by the Sellets or

any other person on behalf of the Sellers; or

2) any matter arising In connectlon with or Incldental to the sale and
purchase of the Sale Shares,

other than the Seller Warrantles.

The Buyer acknowledges and agrees that all warranties and terms Implied by
any statute In relation to;

4} the Sale Shares o any other matter addressed In this agreement; or

2 any matter arising In conhaction with or Incldental to the sale by the
Seflers and the purchase by the Buyer,

are excludad to the extent that such excluslons are not precluded by statute,

Any exclusions under this agreement do not exclude statutory righls of the
Buyar which eannot be lawfully excluded,

Warranties by the Buyer

The Buyer warrants to each Seller:

@)
{b)

67425605

that each Buyer Warranty Is true and correct as at the date of this agreement
and the time Immediately prior to Completion; and

that as at the date of this agreement It has no actual knowledge of any breach
of any Seller Warranty or eny other fact, matter or eircumstance that would be
reasonably likely to result in a Claim being made against the Sellers,

Bhare sale agreenmant
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Limitations of liability

11.1

11.2

11.3

11.4

11.5

67425605

Time limits for Claims

The Sellers are not liable in respect of a Clalm unless nefice of the Claim Is recelved by
the Sellers no later than 6 months after Complation.

Maximum recovery

The maximum aggregate amount recoverable by the Buyer from the Sellers in relation to
all Claims Is an amount equal to the Purchase Price,

Mitigation

Nothing In this agreement relleves any person fram any duty at law to mitigate any loss or
damage that [t may suffer or incur as a result of any breach of this agreament (inciuding a
breach of any Seller Warranty}.

Sole remedy

(a} Itis the Intention of the parties that the Buyer's sole remedy In connection with
the sale of the Sale Shares will be as expressly set out In this agreement.

(B} The Sellers have no liability to the Buyer:
(1 in connection with the sale of the Sale Shares; or

{2) resulting from or implled by any conduct in the course of
communications or negotiations In respect of the sale of the Sale
Shares,

under a Claim unless fiie Claim may be made under the terms of this
agreement or arises out of a statutory right or other claim that cannot be
excluded by contract.

Trustee Limitation of Liability

Notwithstanding any provision In this agreement to the contrary {whather express or

*Iplled), any party who Is expressly stated fo be the trustee or responsible eniity (trustee)

of a trust:

(a) sntars Info this agraemant In Its capacity as trustes of the trust and In no other
capacily;

{b) subject to clause 11.5(d), the recourse of any party to the trustee in raspect of
any obligations and llabllitles of the trustee under or In respect of this agreement
is iimited to the frustee's abllity to be indemnified from the assets of the trust;

() subject to clause 11,5(d}, if any parly does not recelve or recover the full
. amount of any monay owing to It arising from non-performance by the frustes of
any of Ifs obligations, or non-payment by the trustee of any of its llabliitles,
under or In respect of this agreement by enforcing the rights referrad to in
clause 11.5(b) the parly may not seak to recover the shortfall by bringing
proceadings against the in lts personal capacity; and

(d) clauses 11.5(b) and {¢) do not apply to any obligation or lfablilty of the trustes to
the extent thatit is not satisfled because there s, for any reason, & reduetion in
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the extent of the trustee's Indemnification out of the assets of the trust arising as
a direct result of the trustee's fraud, negligence or breach of trust,

Payments

124

12,2

12,3

12.4

0

13

Direction

Any reference In thls agraement to a payment to any party includes payment to another
person at the direction of that party.

Method of payment

Payment of any amount due under this agreement by any parly must be made by the
paying party to the reciplent party by:
(a) electronic funds transfer to:

(1) if the reciplent party is a Seller, the bank account spacified In colurn |
of Schedule 1 for that Sefler; or

(2} if the reciplent party Is not a Seller, an account with an Austraiian bank
specified by the reciplant party to the paying party;
(b) unendorsed bank cheque drawn on an Australian bank or other immediately
available funds; or :

(c) in any other manner reasonably required by the recipient party In wrlting,

No deduction

Any payment lo be made under this agreement must be made free and clear of any set-
off, deductlon or withholding, except where that set-off, deduction or withholding is
required or compelled by faw.

Gross-up for withholdings

Any person wio Is required or compelled by law to make any deductlon or withholding
from any amount payable under this agreement must, to the extent permitted by law, pay
to the payee an additlonal amount sufficient to ensure that the amount received by fhe
payee equals the full amount that would have been received by the payee, If that
deduction or withholding had not been required or compelled.

GS8T

13.1

07425605

Interpretation

The partles agrea that:

(a) excepl where the context suggests otherwise, terms used in this clause 13 have
the meanings given to those terms by lhe GST Act (as amended from time to

ttme);
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(b) any part of a supply that is treated as a separate supply for GST purposes
{including attribuling GST payable to tax perlods) will be treated as a separate
supply for the purposes of thls clause 13; and

(c) any consideration that is specified to be inciusive of GBT must not be teken into
ac;count in calculating the GST payable In relation to a supply for the purpose of
this clause,

Reimbursements and similar payments

Any payment or relmbursement required to be made under this agreement thatls
caloulated by reference to a tost, expense, or other amount pald or Incurred will be
(lraited to the total cost, expense or amount less the amount of any nput tex ereditto
which an entily Is entitled for the acqulsition to which the cost, expense or amount relates,

GST payable

If GST is payable in relation to a supply made under orin conneotion with this agreement
then any parly (Reclplent) that is required to provide consideration to another party
{Supptler) for that supply must pay an addltional amount to the Supplier equal to the
amount of that GST at the same time as other consideration Is to be provided for that
supply or, If later, within 5 Business Days of the Supplier providing a valid tax invoice to

the Reciplent,
Variatlon to GST payable

If the GST payable in relation fo a stpply made under or in connection with this
agreement varies from the additional amount paid by the Reclpient under clause 13.3
then the Suppfier will provide a corresponding refund or credit to, or will be entitled to
recelve the amount of that varlation frem, the Reclplent. Any ruling, advige, dooument or
ofher information recelved by the Reciplent from the Australian Taxatlon Office in refation
to any supply made under this agreement will he conclusive as fo the GST payable In
telation to that supply. Any payment, credit or refund under this paragraph is deemed o
be a payment, credit of refund of the additional amount payable under clause 13.3.

Notices

14.1

67425805

How notice to be given

Each communication (Including each notice, consent, approval, request and demand)
under of in connection with this agreement:

{a) may be glven by personal service, post, facsimile or email;

{b) mus.tI be in writing and in English (or accompanied by a certifled translation into
English);

(c) must be addressed as follows {or as otherwise notified by that party to each
other party from Bme to time):

{1 #f to the Sellers, as set out in column J of Schedule 2.
{2) if to the Buyor:
Attention: Company Secretary
Address: Level 8, 52 Collins Street, Melbourne VIC 3000
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Fax humber: +87 3 9656 1333
Emall: rachela@netwealth.com.au
{3) . if to the Lender;
Altention: - Company Secretary
Addrass: Laval 8, 52 Collins Street, Melboume VIC 2000
Fax humber: +61 3 8655 1333
Emall: ‘rachela@netwealth.com.ay
(4} if to the Company:
Aftentlon: Company Secretary
Addrass: Level 8, 62 Collins Street, Melbotrne VIC 3000
Fax number; +61 3 9655 1333
Emall; rachela@netwealth.com,au
{d) (In the aase of personal service, post, facsim lle) must be signed by the party
making it or (on that party's behalf) by the sclicitor for, or any attorney, director,
- - 8ecretary-orauthorised-agent of;.thal party; e .
{e) {In the case of emal]) must be In pdf or other format thatfs a scanned Image of
the eriginal of the communication, including a handwritten slgnaturs, and be
altached to an emall that stales that the attachment Is a communication under
this agresmeni; and
® must be delivered by hand or posted by prepald post to the address, sent by fax

to the number, of the addresses, In accordance with clause 14.1(c).

When notice taken to be received

Each communication (Including each notice, consent, approval, request and demand)
under or in connection with this agreement Is taken to he recelved by the addresses;

{a)
()]
(c}

(d)
(e

{In the case of prepaid post sent to an address In the same counlry) on the third
day after the dale of posting;

(In the case of prapald post sent to an address In another country) on tha fifth
day after the date of posting by airmal;

(in the case of fax} at the fime In the place to which it is sent equivalent to the
tme shown on the transmission confirmation report produced by the fax
machine from which It was sent;

(In the case of dellvery by hand) on delivery; and

(in the case of email) unless the party sending the ernall knows or reasonably
ought to suspect that the emall and the attached communication wera not
deilvered to the addressee's domain specified In the emall address notifled for
the purposes of this clause 14, 24 haurs after the emall was sent,

but if the communication would otherwise be taken to be recelved on a day thatis not a
gusiness Day or after 5.00 pm, it Is taken to be recelved at 9.00 am on the next Business
aY.
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5 Entire agreement

To the extent permitted by [aw, this agreement constitules the entire agreement hefween
the partles In relation to lts subject matter including ihe sale and purchase of the Sale
Shares and supersedes all previous agreements and understandings between the parties
In relation to lts sublect matter.

16 General

16,1 Amendments

This agreement may only be varied by a document signed by or on behaif of each party.

16.2 Assighment

A party cannot assign or otherwise transfer any of its rights under (hls agreement without
the prior consent of each other party. .

16.3 Consents

Unless thls agreement expressly provides otherwise, a consent under this agreement
may be glven or withhald in the absolute discretion of the party antitled fo give the

consent and to be effective must be glven In writing.

16,4 Counterparis

This agreement may be executed In any number of counterparts and hy tha parties on
separale counterpants. Each counterpart constifutes an original of this agreament, and all
togather constltute one agreement.

16,5 Costs

Except as otherwise provided in this agreement, each party must pay its own costs and
expenses, In connection with:

(a) negofiating, preparing, execuiing and performing this agreement; and

{9)] any subsequent consent, agreament, approval, walver or amendment relating to
this agreement. ‘

16.8 Further acts and documents

Each party must promptly do, and procure that it employees and agents promptly do, all
further acts and execlie and deliver all futher doouments (in form and content
reasonably satlsfactory o that pary) required by law or reasonably requested by another

party to give effect fo this agreament,

16.7 No merger

A parly's fights and obligations do not merge on completion of any fransaction under this
agresment.

87425605 Share sale agreement page 20
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6.8 Severance

It any provislon or part of a provision of this agreement Is held or found to be vold, invalld
or otherwlse unenforceable (whether in respect of & particular parly or generally), it will ba
deemed to be severed fo the extent that It s vold or to the extent of vislabifity, invalldity or
unenforceabitity, but the remalnder of that proviston will remain in full force and effect.

16,9  Stamp duties

The Buyer:

(a) must pay all stamp duties, ofher duties and simllar taxes, together with any
related fees, penalties, fines, Interest or statutory charges, in respect of this
agreement, the performance of this agreement and each transaction effected or
canterplated by or made under this agreement but, for the avoldance of doubt
not any incoma tax payable by the Sellers In respect of this agreement or any
transaction contemplated or made under this agreement; and

{b) indemnifies the Sellers agalnst, and must pay to the Sallars on demand the
amount of, any Indemnified Loss suffered or incurred by ihe Sellers arising out
of or in connection with any delay or failure lo comply witt clause 16.9(a).

16.10 Walvers

Without prajudice to any other provision of this agreement, the parties agree that:

{a) failure to exercise or enforce, or a defay in exerclsing or enforcing, or the partial
exercise or enfarcemant of, a right, power or remedy provided by law or under
this agreament by a party doss not preclude, or operate as & waiver of, the
exerclse or enforcement, or further exercise or enforcement, of that or any other
right, power or remedy provided by law ar under this agreement;

(b) a walver given by a party under this agresment Is only effective and bisding on
that party if it Is given or confirmed In writing by that party; and
() no walver of & breach of a term of this agreement operates as a waiver of

ancther breach of that term or of a breach of any other term of this agreement.

17  Governhing law and jurisdiction

(a) This agresment Is governed by the law applying in Victorla,

(b) Each party lirevocably submits to the non exclusive Jurisdiction of the courts
having jurlsdiction In that state and the courts competent to determine appeals
from those courts, with respect to any proceedings that may be brought at any
time relating to this agreement and walves any objection it may have now or in
the future fo the venue of any proceedings, and any claim It may have now orin
the future that any procaedings have been brought In an Inconvenlent forum, If
that venue falls within this clause 17.

67425606 Share s2)& agreement nage 21
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Schedule 2
Seller Warranties
1 The Sellers
11 Capacity and authorisation
The Seller has the capacity to execute and deliver this agreement and perform lts
cbligations under this agreement.
1.2 Valid obligations
This agresment canstitutes (or will when executed constitute) valld legaf and binding
obilgations of the Seller and is' enforceable agalnst the Seller in accordance with lts
terms,
1.3 Incorporation
Unless it 1s an Individual, the Seller Is validly incorporated, organised and subsisting in
accordance wilh the laws of their place of incorporation.
1.4 Breach or default
The exscution, dellvery and performance of this agreement by the Seller does nof and
will not result in a breach of or constitute a default under:
(a) any agreement to which the Seller ls party;
0] where the Seller is a body corporate, any provislon of the constitution of the
Seller; or
(¢} any law or regulation or any order, Judgment or datermination of any court or
Regulatory Authority by which the Seller is bound. )
15  Solvency
None of the following events has accurred In relatlon to the Seller;
(a) atrustee or similar officer is appointed In respect of the Seller or any of the
Seller's assefls;
(b) an order ls made for the bankruplcy of the Seller or his or her estate or an event

87425606

occurs that would give a court the right to make an order of this type;
(© a moralorium of any debis of the Seller, a personal Insolvency agreement or

any other asslgnment, composltion or arrangement with the Sellsr's craditors or

any simitar praceeding or arrangement by which the assets of the Seller are
subjected conditionally or unconditlonally to the control of the Seller's credilors
or a trustee Is ordered or applied for;

Share sala agreement




il Schedule 2 Seller Warrantles
N HERBERT
2§ FREs
”///II}‘\\\‘ FREEHILLS

{d) the Seller is declared or taken under any applicable (aw to be Insolvent or
unable to pay his or her debts or the Seller admlts In writing that he or she Is
Insolvent or unable to pay hls or har dabts; or

(e) any writ of exeoullon, garnishee order, mareva injunetion or simllar order,
attachment, distress or other process Is made or [ssued agalnst or in relation to
any asset of the Sellsr,

1.6 The Trusts

Where the Salleris a Trustee, the Trust:

(2) has been validly created and Is In exstance;
(b) has a Trust Deed that s not void, voldable or otherwise unenforceable: and
{(¢) ~  has not been vesied or terminated,

1.7 The Trustees

Where the Seller Is a Trustee, the Trustae:

(&) has bean validly appolnted as frustee of the relevant Trust and Is the sole
trugtes of that Trust;
{b) has In its capacity as trustee of the Trust valld rights of indemnity against the

assels of that Trust for all liabilities Incurred by It In lis capaclty as trustee of the
Trust (Including those incurred by It under this agreement), which rights are not
limited in anyway (by set-off or otherwise) and are available for satisfaction of al
labliities and other obligations incurred by each Trustee under this agreement;
and

{c) Is not in breach of its obligations under the Trust Deed and, so far a¢ the Seller
Is aware, na aliegation has been made that It has breached those obligations.

1.8 Capacity of Trustees
Whera the Seller s a Trustee, the Trustee has the legal right and full corporate power

and capacity to:
(a) exectte and dellver this agresment; and )
[te)] perfortn its obligations under this agreement and each transaction effected by or

mace under this agreement,

in s capacity as trustee of the relevant Trust and has obtained ail hecessary
authorisations and consents under the relevant Trust Deed and taken all other actions
hecessary fo enable [t fo do so.

1.9 Breach or default under the Trust Deeds
Where the Seller is a Trustee, the execution, dellvery and performance of this agresment

by the Trustee does not and will not result in a breach of or constltute a default under the
relevant Trust Deed.
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2 Shares
2.1 Ownership

{a) ‘The Seller 1s the sole legal and beneflclal owner of its Sale Shares and has
complete and unrestricted power and autherity to selt those Sale Shares to the
Buyer.

[{»)] At Completion, the Buyer wlil acquire the full legal and beneficlal ownership of
the Seller's Sale Sharss free and clear of all Encumbrances, subject fo the
registration of the Buyer in the reglster of shareholders,

2.2 No Encumbrance or other arrangements

(a) ‘The Seller's Sale Shares can be sold and {ransferred free of any compeling

rights, including pre emplive rights or rights of first refusat,

(b} The Seller has no reason to belleve thal the Seller's Sale Shares have not been
valldly lssued, are not fully pald or that any money Is owing I respect of them
(other than under a Platinum Share Loan Agreement, an A Class Loan

-~ Agreement;-oran Gptlon Loan-Agreement; as-applicable). -

(c) The Seller has no right to call for the Issua or transfer of, any shares or other

securlties in the Gompany at any time.

{h) The Saller has not been Issued by the Gompany securities with conversion
righls to shares or securitles In the Company and there are no agreemenis or
arrangements between the Seller and the Company under which options or
convertible nofes have been Issued by the Company to the Seller, other than
options or convertible noles that have elther expired, been exercised or bean

converted prior to the date of this agreement.

(e There are no voting agreements or arrangements with respect to the Sale

Shares,

Share sala agreement
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Schedule 3

Buyer Warranties

The Buyer

11

1.2

1.3

67426605

Capacity and authorisation

The Buyer Is a company properly incorporated and valldly existing under the laws of the
country or Jurisdlctlon of its Incorporatlon, and has taken all corporate actions necessary
to enable it to execute and deliver this agreement and perform its obligations under this
agreement. .

Valid obligations

This agreement constitutes (or will when executed constitute) valid legal and binding
obligatlons of the Buyer and is enforceable agalnst the Buyer in accordance with its
terms.

Incorporation

The Buyer Is validly Incorporated, organised and subslsting in accordance with the laws
of its place of ncorporation.

. Solvency

Nona of the following events has accurred In relation to the Buyer:

(a) a recelver, receiver and manager, liquidator, provisional liquidator, administrator
or trustee Is appolnted In respect of the Buyer or any of its assels or anyone
else fs appolnted who (whether or not as agent for the Buyer) is in possession,
or has conlrol, of any of (he Buyer's asssts for the purpese of enforeing an

Encumbrance; )
b) an appllcation is made te ¢ourt or 2 rasolution [s passed or an order Is made for
the winding up or dissolution of the Buyer;
{c} the Buyer proposes or takes any staps to Implement a scheme of arrangement
. or other compremise or arrangement with lts creditors or any class of them; or
(d) the Buyer stops paying Its debts when they become due or is declared or taken

under any applicable faw to be insolvent or the Buyer's hoard of directors
resolves that it is, or Is likely to become at some future fime, insolvent,

Shara sale agraement
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Executed as an agreement

Signing page

Sellers
Signed for

each Seller
by thelr allorney

..-/
sign Rero v ﬁ‘f / v

Adflorney
/ ._._-—'"
oo  [fonsd

print nemne

Buyer

Signed by
Netwealth Group Limited
by

slgn hera e

Company Secretary/Director

print neme Rene ot Pocray

Lender

Signed by
Netwealth Group Services Pty

Ltd
by

sign here v

Company Secrelary/Diractor

N Ve

print name

47424605

In the presence of

kv
—

——

sign here » =
Witness

print name 131.\.'.“.:'2... A’&".'A:--b

$ign here » \\ . )\

Diractdr ~

prinl nama

|

Direclor

e M) \LM

slgn here »
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Company
Sighed by
Netwealth Holdings Limited
by
St hars > =,:~—‘="-—-"""'-="——" sign here » \\ S -
Cempany Secretary/Direclor Director
!
pint name v Axw_'mb print narma M talk & \:\-b\ N '
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Leslie Heine 20 QOctober 2017

- Director
Leslie Max Heine Ply Ltd ATF The LMH Trust By email
Levei 10, 530 Collins Street
Melbourne VIC 3000

/;l..'g v a e Coryy
He  cavtrank,

Dear Leslie M A

Netwealth Group Limited — voting rights

This letter sets out the terms on which Leslie Max Heine Ply Lid ATF The LMH Trust (the
Leslie Heine Shareholder) agrees that Michael Heine and Heine 8rothers Pty Ltd (at the
election of Michael Heine) {the Michael Heine Shareholders) may direct the voting of
certain NGL shares held by the Leslie Heine Shareholder in Netwealth Group Limited
{ACN 620 45 404) (NGL).

Share sale agreement

On the date of this deed, the Leslie Heine Shareholder, Michael Heine Shareholders and
other shareholders of Netwealth Holdings Limited (ACN 133 790 146) (NHL) (the
Shareholders} have entered into a share sale agreement, under which the Shareholders
have agreed to sell all of thelr shares in NHL (NHL Shares) to NGL in exchange for
shares in NGL (NGL Shares) andfor cash (the Share Sale Agreement).

The Leslie Heine Shareholder has elecled to receive a combination of NGL Shares and
cash as consideration for its NHL Shares.

Voting of NGL Shares

The Leslie Heine Shareholder acknowledges and agrees that from completion under the
Share Sale Agreement:

(a) a Michael Heine Shareholder may direct the voting of any NGL Shares acquired
by the Leslie Heine Shareholder under the Share Sale Agreement (but not any
NGL Shares subsequently acquired by the Leslie Heine Shareholder); and

(b} the Leslie HeineShareholder will act in accordance with such voting directions
in relation to any malter in which the Leslie Heine Shareholder and the Michael

Heine Shareholder is entitled o vote.

Term of this deed

This deed continues indefinitely until terminated by either the Leslie Heine Shareholder or
the Michael Heine Shareholders, or until the Leslle Helne Shareholder ceases to hold any
NGL Shares acquired under the Share Sale Agreement.

Confirmation

Please confirm your agreement to the abave by executing the enciosed copy of this letter
and refurning it to Michael Heine on the date of this letter.

Upon execution, this letter will take effect as a deed.

Yours sincerely

Michael Heine

Doc 67197563.6
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Executed as a deed

Signed sealed and delivered by
Leslie Max Heine Ltd ATF The LMH Trust

by y

sign hera »

Scle irector and sole Company Secretary

[ ]
print name m
F 2 VLT d &

Signed sealed and delivered by

Heine Brothers Pty Ltd
by

sign hera » v\—ﬁ—\_f\ sign hera » / M//
Company-Setratary/Director Director i .

Matt Heine

print name Michael-Heing prinf name

Signed sealed and delivered by

Michael Heine _in the presence of
sign hare » sign here » ‘f

Witness

Michael Heine
print nerne print name onuc T A}f\w
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